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The shareholders’ agreement is widely used among practitioners as a method 
of company governance, reflecting that the different corporations have their own 
governing instruments. The characteristic of flexibility of shareholders’ 
agreement and some other features makes it very popular in company of limited 
and some corporation limited by shares.  However, the present regulatory which 
govern the shareholders’ agreement is one-sided represented judicial practice 
generally complied with the provisions of contract law to deal with shareholders’ 
agreement disputes . The purpose of shareholders’ agreement always or 
inevitably connect with company’s affairs effecting the company’s profits and the 
related parties, thus it is valuable to discuss whether the shareholders’ agreement 
can bind the three party included but not limited the company itself over the 
relativity of contract. Because there is few special provisions about the 
shareholders’ agreement in the Company Act 2013 as well as the other relevant 
commercial law, it is possible to ignore the company’s interest and the other 
relevant parties just only according with contract law .Therefore, the company 
act shall have the provisions to response to the shareholders’ agreement from 
commercial vision. The dissertation will focus on the developed shareholders’ 
agreement system of England and American, pay close attention to its practical 
function and the elements which affect the effectiveness of the shareholders’ 
agreement, compare the differences of the two countries shareholders’ agreement, 
so that we can deeply have knowledge about shareholders’ agreement. Although 
the Company Act allow the shareholders to arrange how to distribute profits, this 
is inadequate. it is important to refer to the shareholders’ agreement system of the 
foreign countries. The researching measure of the dissertation is comparative 
methodology, finding the common and differences of the shareholders’ agreement 
of the two countries, interpreting the reason so that we can comprehensively 
know the system. The practice of shareholders’ agreement in our country request 
more detailed provisions, the shareholders’ agreement system in the England and 
the American provide valuable practical experience, but need to notice how to 
comply with the other department law. 
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前  言 
1 
前  言 
在我国，《中华人民共和国公司法》（以下简称《公司法》）自 1993 年颁
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权利和义务。美国《示范商事公司法》（Model Business Corporation Act，以
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